ATTACHMENT TO DOCKET NO. 7660 x‘
ORDER DATED 9/21/2010 \//

STATE OF VERMONT
PUBLIC SERVICE BOARD

Docket No. fZé 60

Petition of Central Vermont Public Service )]
Corporation for consent to acquire the Vermont ) _ 77
Marble Power Division, to alter'its service territory, ) ' (f )
and to provide service to the Vermont Marble ) o
Power Division service territory )

PROTECTIVE AGREEMENT‘

THIS AGREEMENT is dated as of August 12, 2010, and is by and among Central
Vennontr Public Service Corporation (the “Company”) and the State of Vermont Department of
Public Service (the “Department” or “DPS”) (the Company and the DPS will be sometimes
referenced 'herein, where the context requires, as a “Party”I and collectively as the “Parties”);

WHEREAS, the-Part-ies desire to cooperate in the provision oic information reIevént to the
issues to be litigated in Vermont Public Service Board (“Board”) Docket No. . regarding
the Petition of Central Vermont Public Service Corporation for consent to acquire the Vermont
Marble Power Division, to alter its service territory, and to provide service to the Vermont
Marble Power Division service territory as may be reviewed ﬁ] this docket;

WHEREAS, the Company has information pertinent to this investigation that it desires to
provide to tﬁe Parties, which the Company beli"evesrcould result in financial and/or competitive
harm to the Company il it is required to disclose such information to the public, and which
information the Company believes to be proprietary, privileged, confidential or in the nature of a
trade secret (which information is referenced herein as “Allegedly Confidential Information” and

is 'speciﬂcally described on Schedl_;tle I'hereto, which Schedule may be amended only in

- accordance with the teims of this Agreement);



WHEREAS, the Company desires to disclose Allegedly Confidential Information only to
Parties that-have executed Schedule I1a or Schedule IIb, as appropriate, to this Agreement or, in
certain situations, only to the Board or to the Department for review in accordance with this
Agreement; and

WHEREAS, the Parties have agreed to the procedures established in this Agreement for
the disclosure of Allegedly Confidential Information to the Parties, the Department, and/or the -

. Board and to provisions for holdmg such AIIegedly Confidential Information in conﬁdence

NOW, THEREFORE, in consideration of the mutual covenants and promises set forth
herein and other good and valuable consideration, the receipt and sufficiency of which is hereby |
acknowledged, the Parties hereto agree as follows:

1. If the Company seeks to place information under this protective agreement, it
shall file an averment, as described in paragraph 2 of the protective order, which is aftached as
Schedule IV fo this agreement, with the Department. If the Department agrees to treat specific
information to be pfovided by the Company as Allegedly Conﬁ.dential Information, the
Compan)-/ will submit to the Board and all Parties a copy of Schedule I, as from time to time
revised in accordance with the terms of this Agreelnent, identifying each such itern of Allegedly
Confidential Informaﬁon and signed or initialed by the Department to evidence its agreement to
treat such item as Allegedly Ccnﬁdential Information. This Agreement applies only to that
information that the Company and the Department egree will be ireated as Allegedly
Confidential infcmlation listed on Schedule I. Schedule I may be amendedl only by agreement of
the Company and the Department. Upon agreement of the Department to Schedule I or an -
amendment thereto, the Company secking to place information under this protective agreement

shall file the same averment, previously filed with the Department, with the Board as required by



the protéctive order which is attached as Schedule IV to this agreement. If the Department does
not agree to treat specific information to be providéd by the Company as- All_egedly Confidential
Inforhation, the Company may request a hearing before the Board by seeking a protective order
as provided under V.R.C.P. 26(c). The Company shall file its request in writing with the Board
and Parties within seven (7) business days of its receipt of a denial by the Department that such
information can be treated as Allegedly Confidential I1.1formationlunder this Agreement. During
the seven-day period, the information shall be treated as Allegedly Confidential Information
under this Agreement. If the Company files a timely request with the Board and the Parties, the
information shall be treated in accoi'd with paragraph 17 of this Agreement.

2. The Department may obtaiﬁ Allegedly Confidential Information by submitting to
the Company’s counsel Schedule I1a attached hereto, which incorporates by reference this
Protective Agreement. - If such a request is made for Allegedly Confidential Information, the
‘Compan}.f, through its counsel, will provide one copy of tile Allegedly Confidential Information
sought to thé Department or otherwise make such Allegedly Confidential Information available.
The Department will afford access to the Allegedly Confidential Information only to its
émployees and conéultants who have egeé_uted Schedule Ila and returned the executeci Schedule
1la to the Company’s counsel. The Department shall make only one copy of any Allegedly
Confidential Information for each individual who has execu‘ted Schedule Ila, except as otherwise
provided in Paragraph 4 hereof.

3. A Party other than the Department may obtain Allegedly Confidential Information
by submitting to the Company’s counsel the P.l'otective Agreement attached hereto as Schedule

IIb and its request by Schedule III hereto. If such a request is made for Allegedly Confidential

Information, the Company, through its counsel, will provide one copy of the Allegedly



Confidential Informatioﬁ sought to such Party, or otherwise Wi]l make sﬁch Allegedly
Confidential Infqnnatmn available to such Parfy, except those documents or portions thereof
excised based on legal objection and duly noted by counsel for the Company, including, but not
limited to, objectiéns based on relevance, privilege, or discovery that is burdensome, cumulative .
or requires disclosure of confidential commercial information or trade secrets. Each such Party
will afford access to the Allegedly Confidential Information only to such employees, consultants
and other representatives who have executed Schedule IIb and are named in Schedule 11T to this
Agreement and returned the executed Schedule 1Ib to the Company’s coqnsel. A Party shall
make only one copy of any Allegedly Confidential Information for each individual who has
exeéuted Schedule 1Ib, except as otherwise provided in Paragraph 4 hereof.

4, Documents containing or i11001p01'ating Allegedly Confidential Information to be
offered in evidence under seal may be ‘oopied as necessary for that purpose. The Parties’
counsel, personnel and consultants, who have agreed in writing to be bound by this Agreement,
may take notes regarding such Allegedly Confidential Information, but only as necessary for
preparaﬁon for proceedings in Docket No. . concerning the Petition of Central Vermont
Public Service Corﬁération for.consent to acquire the Vermont Marble Power Division, to alter
its service territory, and to provide service to the Vermont Marble Power Division service
territory. Such notes shall be treated the same as the Allegedly Confidential Information from
which the notes wefé taken and shall not be used for any purpose other than as specified herein.

5. No Party that has executed this Agreement, no person representing such Party, no
agent of such Party or Expert associated with such Party that is afforded access to the Allegedly
Confidential Information, shall use the Allegedly Confidential Information for any purpose other

than the purpose of preparatioh for and conduct of Docket No: _ concerning the Petition of



Central Vermont Public Service Corporation for consent to acquire the Vermont Marble Power
Division, to alter its service territory, and to provide service to the Vermont Marble Power

' Division service territory, including appeals éf any order or ruling therein, and then solely as
contemplated herein. Each such Party, and each such representative; person, agent or expert
witness, shall keep the Allege&ly Confidential Information secure and sha1=1 not disclose it or
afford accesé to it to any person not authorized by this Agreement to receive same. Nothing in
this Agreement precludes the Department from using Allegedly Confidential Informatioﬁ
obtaingd hereunder either to seek a Boa_rd investigation (provided that th¢ Department continues
to treat such AllegedlyI Confidential Information pursuant to the protecti\./e terms of this
Agreemeﬁt) or request that the Allegedly Confidential Information or similar information be
providéd by the Company in any other context.

6. There must be a good-faith basis for all claims of confidentiality. Claiins without
such a basis may result in sanctions against the party making the unfounded claim. A party’s
public disclosure of information that it has designated as Allegedly Confidential may indicate
that the party lacked a good-faith basis for that designation.

7. All documents filed with the Boaljd that are subject to the Protective Agreement
‘as A]legedly Confidential Information and any documents that discuss or reveal documents that
constitute Allegedly Confidential Inforﬁlation shall be filed by filing such information in sealed
envelopes or other appropi‘iéte sealed containers on which shall be endorsed the céption and
doéket number of the proceeding, the nature of the contents (maferials, djscovery response,

‘report, etc.) and a statement that it shall not be opened or released from custody of the Clerk of
the Board excépt by order of the Board. Notwithstanding such a statement, the members of i:he

Board, and any employee or consultant specifically authorized by the Board to assist the Board



in this proceeding and any Hearing Officer appointed to this Docket, may have access to such
sealed Allegedly Confidential Information, but shall not disciose the contents of any such sealed
information to any person who has not agreed to be bound by the Protective Agreement.

8. The Board Will retain jurisdiction to make such amendments, modifications and
additions to this Order as it may, from time to time, deem approiariate, including any such
amendments, modifications or additions resulting from a motion made pursuant to the Protective
Agreement. Any Party 61' other person may apply to the Board for an amendment, modification
or addition to this Ordre'r. \

9. Should the Department or any other Party receive any subpoena, or any request
pursuant to any Vermont law regarding access to pub‘lic records, for any document or
information received from the Company pursuant tol this Agreement, the Department or such
other Party promptly shall notify the counsel or other representative of the Company of the
pendency of such subpoena or other request, and shall abide by the terms and conditions of this
Agreement unless and until ordered otherwise by a court or administrative body of competent
Jjurisdiction. Nothing m this Agreement shall limit or waive in any manner any rights that the
Company may have under applicable law to seek prdtection agamst disclosure pursuant to a
subpoena, a recjuest for access to public records, or any other request for information.

10. If'a Party wishes to prefile any testimony. or exhibits that include or otherwise
disclose Allegedly Confidential Information, that Parfy must give five business days’ advance
.notice to counsel for the Party that desi gnated the inforiation as allegedly confidential. Any
Paljy may move the Board for an order that the testimony or exhibits be filed under seal or under
other ¢0nditions to prevent unnecessary disclosure. |

a. If such motion is filed within the five-business-day advance notice period,
the proponent of the testimony and exhibits shall place them in a sealed



record by filing such documents in sealed envelopes or other appropriate
sealed containers on which shall be endorsed the caption and docket
number of the proceeding, the nature of the contents (exhibit, report, etc.)
and a statement that it shall not be opened or released from custody of the
Clerk of the Board, except by Order of the Board or Hearing Officer.
Notwithstanding such a statement, the members of the Board, and any
employee or consultant specifically authorized by the Board to assist the
Board in this proceeding and any Hearing Officer appointed to this
Docket, may have access to such sealed Allegedly Confidential
Information, but shall not disclose the contents of any such sealed
information to any person who has not agreed to be bound by the
Protective Agreement.  The Board or Hearing Officer will then determine
whether the proffered evidence should continue to be treated as
confidential information and, if so, what protection, if any, may be
afforded to such information. '

b. If no such motion is ﬁled by the end of the five-business-day advance

notice period, the testimony and exhibits may be filed as a document
available for public access.

11. At any hearing or conferenée in this proceeding, no witness may be questioned
with respect to any Allegedly Confidential Information, unless ex'amining counsel has provided
advance notice to counsel for any party or other person that designated the information as
allegedly confidential. To the extent possible, such notice shall be given prior to the
commencement of the hearing or conference. Any party may move the Board for an ordér that
the testimony be receivéd in camera or under other conditions to prevent unnecessary disclosure.
If such mqtion is made, the Board or Hearing Officer will then determine whether the testimony
should be received in camera or subject to other protectibn.

12. The Company may make a written request to the Department or other Party for
the return of allegedly confidential information. Such request shall be made within sixty (60)
days after ﬁnal decision, order or judgment in this docket, unless appeal from such decision,

order or judgment is taken, in which case the request shall be made within sixty (60) days after

the conclusion of the appeal and any remand or further appeal therefrom. Within sixty (60) days



of such a request by the Company, the Department or other Party shall: (a) return the Al]regedly
Confidential Information to the Company’s counsel, except for those portions of the Allegedly
Confidential Information which have been made public; (b) cause its employees and consultants
to destroy any notés taken concerning, or any documents or information in any form
incorporating, Allegedly Confidential Information which has not been made public, and (c)
advise the Cmﬁpany in Wﬁting that the requirements of this paragraphs have been met,
NotWithstanding the foregoing, nothing in this paragraph shall require the Department to ldestroy
notes,.documents, or information in violation of statute,

13. No signatory hereto shall assign to any other person its rights or obligations |
hereunder, and any ’suoh assignment by any signatory of the rights and obligations hereunder
shall be null and void.

14, An individual’s access to Allegedly Confidential Information ceases upon
termination of employment with a Party, and any individual who terminates employment with a
: Party who has executed this Agreement or Schedule ‘IIa or Schedule IIb shall continue to be
bound by its terms.

15. . This Agreement is made under and shall be governed by the laws of the State of
Vermont. |

16. This Agreement shall in no way be deemed to constitute any wai\;er of the rights
of any Party to bocket No. . The foregoing provisions of this Agreement notwithstanding,

~_may at any time, to the full extent allowable by applicable law,

any Party to Docket No.
contest any assertion or appeal any finding that specific information is or should be Allegedly

Confidential Information or that it should or should not be subject to the protective requirements

of this Agreement. The Parties hereto retain the right to question, challenge and object to the



admissibility of any and all Allegedly Confidential Information furnished by the Company under
this_Agreeinent on any available grounds, including, biit not hmited to, competency, relevancy
and inateriality. Any Party may at any time seek by appropriate pleading to have Allegedly
Confidential Information submitted under this Agreement, or under protective order issued by
the Board or Hearing Officer pursﬁant to this Agreement, removed from tlie coverage of this
Agreement or the order.

17. In the event that the Board or a Hearing Officer in Docket No.  should
rule that any information is not appropriate for inciusion in a sealed record, or should bé
disclosed to a Party where the Company objects to such disclosure under Paragraph 3 of this
Agreement, the Parties agree that, at the request 01i upon the motion of the Company seekirig
protection of such information from disclosure, such information will not be diéclosed until the
later of five business days eiﬁer the Board or Hearing Officer so .orders, or, if the Company files
an interlocutory appeal or requests a stay of such order, the date upon which such appeal or
request is dei:ided; provided, however, that such period of time may be extended in accordance
with any stay ordered by the Board or a reviewing court. |

18. The Parties promptly will submit o the Board a propbsed Protective Order in the
form attached hereto as Schedule IV that, if adopted, will set forth the procedure for treating
Allegedly Confidential Information in a sealed record.

19. | Each Party warrants that it will act in good faith and will not do anything to
deprive any other Party of the benefit of this Agreement.

20. This Agreement mayrbe amended or modified only by a written document signed

by the Parties hereto.



21.  The Parties have entered into this Agreement to expedite the production of
informat_idn necessary for the review of the Petition of Central Vermont Public Service
Corporation for consent to acquire the Vermont Marble Power Division, to alter its service
territory, and to provide service to the Vermont Marble Power Division service territory, to
1niniﬁize the time spent in discovery disputes, and facilitate the progress of these investigations
to the fullest extent possible. Entry into this Agreement shall not be construed as an admission
by any Party regarding the scope of the Partys statutory right to information, nor shall it be
construed as a waiver of the right to raise any and all appropriate confidentiality issues in future
.dockets.

22. Information that is designated by the Company as Allegedly Confidential
Information pursuant to this Agreement that a Party also obtains independent of this Agreement
is not subject to this Agreement.

23.  The Company shall not seek the disqualification of én’y‘ Department employee,
consultant, or other representative as to any authorized Departmént activit‘y on the grounds that

such person reviewed information provided hereunder.

CENTRAL VERMONT PUBLIC SERVICE CORPORATION

By: w %m

VERN(QNT DEPARTMENT OF PUBLIC SERVICE

By L Cetem *‘/:"'L* M‘\




'STATE OF VERMONT - _
PUBLIC SERVICE BOARD J0IBALS 1D B 9 0Y
SCHEDULE I
Docket No.

Petition of Central Vermont Public Service }
Corporation for consent to acquire the Vermont )
Marble Power Division, to alter its service territory, )
and to provide service to the Vermont Marble )
Power Division service territory )

DOCUMENTS TO BE TREATED AS ALLEGEDLY
CONFIDENTIAL INFORMATION




STATE OF VERMONT
PUBLIC SERVICE BOARD

MO 15 i S B

_ SCHEDULE Ila
Docket No. - . ‘

Petition of Central Vermont Public Service )
Corporation for consent to-acquire the Vermont )
Marble Power Division, to alter its service territory, )
© and to provide service to the Vermont Marble }
Power Division service territory )}

I, ' (name), serve as

(title or advisory capacity) to the Department

of Publlic Service (“DPS”) in the above-captioned proceeding before the State of Vermont Public
Service Board. In connection With the work done for DPS, I request to be given access to certain
Allegedly Confidential Information of Central Vermont Public Service Corporatioln (the
“Company”) under a Protective Agreement, dated as of August 12, 2010, by and a1ﬁ0ng the
Comﬁany and the DPS. A copy of that Protective Agreement has been delivered to me. I have

read this Agreement and agree to comply with and be bound by its terms.

Dated: Signature:




STATE OF VERMONT . e e @00
PUBLIC SERVICE BOARD AT NCR S
: SCHEDULE IIb
Docket No.

Petition of Central Vermont Public Service . )
Corporation for consent to acquire the Vermont )
Marble Power Division, to alter its service territory, )
and to provide service to the Vermont Marble )
Power Division service territory )

1, . (name), serve as

(title or advisory capacity) to

(Party) in the
above-captioned proceeding before the State of Vermont Public Service Board. In connection

with the work done for ~ (Party), I

request to be given access to certain Allegedly Confidential Information of Central Vermont
Public Service Corporation (the ;‘Company”) under a Protéctive Agreement, dated as of August
12, 2010, by-and among the Company and the \./ermont Dei)artment of Public Service. A copy
of that Protective Agreement has been delivered to me. 1 have read this Agreement and agrec to
comply with and be bound by its terms. 1 :agree that this Schedule IIb does not authorize my
aceess .to the Allegedly Confidential Information until it is .exécuted, delivered to and approved:
by the counsel for the Company.

Dated: _ Signature:

Name:

Title:




STATE OF VERMONT e e QO
PUBLIC SERVICE BOARD 2810 hiw i fu =i
SCHEDULE Il
Docket No. : '

Pctition of Central Vermont Public Service

- Corporation for consent to acquire the Vermont

Marble Power Division, to alter its service territory,

and to provide service to the Vermont Marble
Power Division service erritory

The undersigned Party hereby requests that the Allegedly Confidential Information
described below be furnished pursuant to the Protective Agreement, dated as of August 12, 201 0,
by and among Central Vermont Public Service Corporatioﬁ (the “Company”) and the Vermont
Department of Public Service, to the following person on behalf of

(Party):

Name:
Address:
Title:

Description of Employment Responsibilities:
(or Advisory Responsibilities to Party)

Description of Allegedly Confidential Information to be
Provided: (attach description as Schedule A if more room is necessary)

Such person has read the Protective Agreement, executed the form designated as Schedule Ila or
- TIb to that Agreement, and agrees that Schedule Ila or IIb does not authorize his/her access to the
Allegedly Confidential Information until it is executed, delivered to and approved by the

Company.
PARTY:

Dated: Signature:
: Name:
Title:




ATTACHMENT TO DOCKET NO. 7660
ORDER DATED 9/21/2010

STATE OF VERMONT - Wi @
PUBLIC SERVICE BOARD 2% l B
Docket No. 7 Q@Q _ vk ](Sl"\_

Petition of Vermont Marble Power Division of
Omya Inc. for consent to sell certain assets, to
alter its service territory, and to curtail or abandon
its provision of service

) |

)

) - L
)

PROTECTIVE AGREEMENT
THIS AGREEMENT is dated as of August 12, 2010, and is by and among the Vermont
Marble Power Division of Omya Inc. (the “Company”) and the State of Vermont Department of
Public Service (the “Department” or “DPS”) (the Compahy and the DPS will be sometimes
referenced herein, where the context requites, as a “Party” and collectively as the “Parties”);
WHEREAS, the Parties desire to cooperate in the provision of infprmation relevant to the

issues to be litigated in Vermont Public Service Board (“Board™) Docket No. regarding

the Petition of the Vermont Marble Powef Division of Omya Inc. for consent to sell certain
assets, to alter its service territory, and to curtail or abancion its provision of service as may be
reviewed in this docket;

WHEREAS, the Company has information pertinént to this investigation that it desires to
ﬁrovide to the Parties, which the Company believes could result in financial and/or competitive
harm to the Company if it is required to disclose such information to the public, and which
information the Company believes to be proprietary, privileged, confidential or in the nature of a
trade secret (which information is referenced herein as “Allegedly Confidential Information” and
is specifically deséribed on Schedule I hereto, which Scﬁedule may be aménded only in

accordance with the terms of this Agreement);



WHEREAS, the Company desires to disclose Allegedly Confidential Information only to
Parties that have executed Schedule Ila or Schedule IIb, as appropriate, to this Agreement or, in
certain situations, only to the Boaid or to the Depéftment for review in accordance with this
Agreement; and

WHEREAS, the Parties have 'agreed to the procedures established in this Agreement for
the disclosure of Allegedly Confidential Information to the Parties, the Department, and/or the
Board and to provisions for holding such Allegedly Confidcntiﬁl Information in confidence;

NOW, THEREFORE, 1n consideration of the mutual covenants and promises set forth
herein and other good and valuable C_onsideration,.the receipt and sufficiency of whicﬁ is hereby
acknowledged, the Parties hereto agree as follows: |

1. If the Company seeks to place information under this. protective agreement, it
shall file an averment, as described in paragraph 2 of the protective order, which is attached as
~ Schedule IV to this agreement, with the Department. If the Department agrees to treat specific
- information to be provided by the Company as Allegealy Confidential Information, the
Company will submit to the Board and all Parties a copy of Schedule L, as from time to time
revised in accordance with the terms of this Agreement, identifying each such item of Allegedly
Confidential Information and signed or initialed by the Department to evidence its agreement to
treat such item as Allegedly Confidential Information. This Agreement applies only to that
information that the Company and the Department agree will be treated as Allegedly
Confidential information listed on Schedule 1. Schedulé I may be amended only by agreement of
the Compan.y and the Department.- Upon agreeiment of the Department to Schedule I or an
amendment thereto, the Company seeking to place information under this prdtective agreement

2



shall file the same averrhent, previously filed with the Department, with the Board as required by
the protective order which is attached as Schedule IV to this agreement. If the Department does -

“not agree to treat specific information to be ‘provided by the Company as Allegedly Confidential
Information, the Corﬁpany may request a hearing before the Béard by secking a protective order
as provided under V.R.C.P. 26(6); The Company shall file its request in writing with tilc Board
and Parties within scve.n (7) business days of its receip.t of a denial by the Department that such
information can be treated as Allegedly Confideﬁtial Information under this Agreement. During
the seven-day pefiod_, the information shall be treated as Allegedly Confidential Information
undel; ti’liS Agreemenf. If the Company files a Jtimely request with the Board and the Parties, the
information shall be treated in accord with paragraph 17 of this Agreemeint.

2. The Departrﬁent may oﬁtain Allegedly Confidential Information by submitting to
the Company’s counsel Schedule Iia attached hereto, which incorporates by reference this
Protective Agreement. If such a request is made for Alleged_ly Confidential Information, the
Company, through its counsel, will provide oné copy of the Allegedly Confidential Information
sought to the Department or otherwise make such Allegedly Confidential Information available..
The Department will afford access to the Allegedly Confidential Information only té its
employees and consultants who have executed Schedule Ia and returned the executed Schedule
Ia to the Company’s counsel. The Department shall make only one copy of any Allegedly
Confidential Information for each individual who has executed Schedule Ila, except as otherwise
provided in Pa.ragraph 4 hereof. | |

3. A Party other than the Departrﬁent may obtain Allegedly Confidential Information

by submitting to the Company’s counsel the Protective Agreement attached hereto as Schedule

3



ilb and its request by Schedulé I1I hereto. If such a request is made fbr Allegedly Confideritial

Information, the Company, through its counsel, will provide one copy of the Allegedly
Confidential Information sought to such Party, or otherwise will mak_e such Allegedly
Confidential Information available to such Party, except those documents or portibns thereof
excised based on legal objection and rduly noted by counsel for the Company, including, but not
limited to, objections based on 'relevance', privilege, or discdvery that is burdensome, cumulative
or requires disclosure of confidential commercial inrformation or trade secrets. Each such Party
will afford access to the Allegedly Confidential Information only to such employees, consultants
and other’representatives whé have executed échedule IIb and are nafned in Schedule III to this -
Agreemént and retuined the ex;:cuted Schedule IIb to the Company’s counsel, A Party shall
make only one copy of any Allegedly Confidential Information for each individual who has
executed Schedule IIb, except as otherwise provided in Paragraph 4 hereof.

4. Documents containing or incorpofating Allegedly Confidential Information to be

offered in evidence under seal may be copied as nécessar—y for that purpose. - The Partjes’ |

' -éounéel, pefs’énnel and consultants, who ilave agreed in writing to be bound by this Agreeme_nt,
may take notes regarding such Allegedly Confidentiai Information, but oﬁiy as necessary for

preparation for proceedings in Docket No. concerning the Petition of the Vermont Marble

Power Division of Omya Inc. for consent to sell certain assets, to alter its service territory, and to
curtail or abandon its provision of service. Such notes shall be treated the same as the Allegedly

Confidential Information from which the notes were taken and shall not be used for any purpose

other than as specified herein.



5. No Party that has executed tl‘1i3 Agreement, no person representing such Party, no
agent of such Party or Expert associated with such Party that is afforded access to the Allegedly
' Confidéntial Information, shall use the Allegedly Confid(;ntial Informatioﬁ for any purpose other
than the purpose of prepafation for and conduct of Docket No. ______concerning the Petition of
the Vermont Marble waer Division of Omya Inc. for consent {o sell certain assets, to alter its
service territory, and to curtail or abandon its provision of service, including appeals of any order
or ruling therein, and thén solely as contemplated herein. Each such Party, and each such
representative person, agent or expert witness, shall keep the Allegedly Confidenti'al Information
secure and shall not disclose it or afford access to it to any person not authorized by this
Agreement to receive same. Nothing in this Agreement precludes the Department from using
Allégedly Confidential Information obtained hereunder either to seek a Board investigati;)n
(provided that the Department c_onﬁnues to treat such Allegedly Coﬁfidential Information
pursuant to \the protective terms of this Agreement) 01'- request that the Allegedly Confidential
Information or similar information‘ be provided by the Company in any other context.
6. There must be a good-faith basis for all claims of confidentiai_ity. Claims without
-such a basis may result in sanctions against the party making the unfounded claim. A party’s
public disclosure of information that it has designated as Allegedly Confidential may indicate
that the party lacked a good-faith basis for that designation. |
7. All documents filed with the Board that are subject to the Protective Agreement
as Allegedly Confidential Information and any documents that discuss or reveal documents that
constitute Allegedly Confidential Information shall be filed by filing such information in sealed
envelopes or other appropriate sealed containers on which shall .be endorsed the caption and

5



docket number of the proceeding, the nature of the contents (materials, discovery response,
report, etc.) and a statement that it shall not be opened or released from custody of the Clerk of
the Board except by order of the Board. Notwithstanding such a statemeﬁt, the members of the
Board, and any employee or consultant specifically authorized by the Board to assist the Board
in this proceeding and any Hearing Officer appointed to this Docket, may have-access to such
sealed Allegedly Confidential Information, but shall not disclose the contents of aﬁy such sealed-
information to any person who has not agreed to be bound by the Protective Agreement.

8. The Board will retain jurisdiction to make such amendments, modifications and
additions to this Ol‘def as it may, from time to time, deem appropriate, including any such
.amendments, modifications or additions resulting from a motion made pursuant to the Protective
Agreement. Any Party or other person may apply to the Board for an amendment, modification
or addition to this Order.

5, Should the Department or any other Party receive any subpoena, or any request
pursuant to any Vermont law regarding access to public records, for any document or
information received from the Company ﬁursuant to this Agreement, the Department or such
otﬁcr Party promptly shall notify the counsel or other representative of the Company of the
pendency-of such subpoena or other request, and shall abide by the terms and conditions of this
Agreemenf unless and until ordered otherwise by a court or administrﬁtive body of competent
jurisdiction. Nothing in this Agreement shall limit or waive in any manner any rights that the
Company may have under applicable law to seek protection against disclosufe pursuant to a

subpoena, a request for access to public records, or any other request for information.



10.  If a Party wishes to prefile any testimony or exhibits that include or otherwise
disclose Allegedly Confidential Information, that Party must give five business days’ advance
notice to counsel for the Party that designated the information as allegedly confidential. Any
Party may move the Board for an or(ier that the testimony or exhibits be filed under seal or under
othef conditions to prevent unnecessary disclosure.

a. If such motion is filed within the five-business-day advance notice period,
the proponent of the testimony and exhibits shall place them in a sealed
record by filing such documents in sealed envelopes or other appropriate
sealed containers on which shall be endorsed the caption and docket
number of the proceeding, the nature of the contents (exhibit, report, etc.)
and a statement that it shall not be opened or released from custody of the
Clerk of the Board, except by Order of the Board or Hearing Officer.
Notwithstanding such a statement, the members of the Board, and any
employee or consultant specifically authorized by the Board to assist the
Board in this proceeding and any Hearing Officer appointed to this
Docket, may have access to such sealed Allegedly Confidential
Information, but shall not disclose the contents of any such sealed
information to any person who has not agreed to be bound by the
Protective Agreement. The Board or Hearing Officer will then determme
whether the proffered evidence should continue to be treated as
confidential information and, if so, what protection, if any, may be
afforded to such information.

b. If no such motion is filed by the end of the five-business-day advance

notice period, the testimony and exhibits may be filed as a document
available for public access.

11. At any hearing or conference in this proceeding, no witness may be questioned
with respect to any Allegedly Confidential Information, unless examining counsel has provided
advance notice to counsel for any party or other person that designated the information as
allegedly confidential. To the extent possible, such notice shall be given prior to the
commencement of the hearing or conference. Any party may move the Board for an order that

the testimony be received in camera or under other conditions to prevent unnecessary disclosure.
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If such motioﬂ is made, the Board or Hearing Officer will then determine whether the testimony
should be received in camera or subject to other protection.

12. The Company may make a written request to the Department or other Party for
the return of allegedly confidential information. Such request shall be made within sixty (60)
days after final decision, order or judgment in this docket, unless appeal .from such decision,
order or judgment is taken, in which case the request shall be made within sixty (60) days after
the conclusion of the appeal and any remand or further appeal therefrom. Within sixty (60) days
of such a request by the Company, the Department or other Party shall: (a) return the Allegedly
Confidential Information to the Company’s counsei, except for those portions 6f the Allegedly
Confidential Information which have been made public; (b) cause its employees and consultants
to destroy any notes taken concerning, or any documents or information in any form
incorporating, Allegediy Confidential Information which has n-ot'been made public, and (c)
advise the Company in writing that the requirements of this paragraphs have been met.
Notwithstanding the foregoing, nothing in this paragraph shall require the Department to destroy
notes, docuﬁnents, or information in violation of statute.

13.  No signatory hereto shall assign to any other person its rights or obligatioﬁs
hereunder, apd any such assignment by any sig-nal;;)ry of the rights and obligations hereunder
shall be nuli and void.

14. An individual’s access to Allegedly Confidential Information ceases upon
termination of employment with a Party, and any individual who terminates employment with a
Party who has executed this Agreement or Scﬁedule Ila or Schedule IIb shall continue to be

bound by its terms.



15.  This Agreement is made under and shall be governed by the laws of the State of
Vermont.

16,  This Agreement shall in no Way be deemed to coﬁstitute any waiver of the rights
of any Party to Docket No.____. The foregoing provisions of this Agreement hotwithstandiﬁg,
ény Party to Docket No. _____may at any time, to the full extent allowable by applicable law,
contest any assertion or appeal any finding that specific information is or should be Allegedly
Confidential Information or that it should or should not be subject to the protective requ-irements
of this Agreement. The Parties hereto retain the right to question, challenge and object to the
~ admissibility of any and all Allegedly Confidential Information furnished by the Coﬁlpany under
this Agreement on any available grounds, il.lclu\ding, but not limited to, competency, relevancy
and materiality. Any Party may at any time seek-by appropriate pleading to have Allegedly
Confidential Information submitted under 'this Agreement, or under protective order issued by
the Board or Hearing Officer pursuant to this Agreement, removed from the coverage of this
~ Agreement or the order.

17. In the event that the Board or a Hearing Officer in Docket No. ___ should
rule tilat any information is not appropriate for inclusion in a sealed record, or should be |
disclosed to a Party where the Company objects to such disclosure under Paragraph 3 of this
Agreement, the Parties agree that, at the request or upon the motion of the Company seeking
protection of such information from disclosure, such iﬁformation will not be disclosed until the
later of five business days after the Board or Hearing Officer so orders, or, if the Company files

an interlocutory appeal or requests a stay of such order, the date upon which such appeal or



request is decided; providec'l, however, that such périod of time may be extended in accordance
with any staj% ordered by the Board or a 1-'eviewi11g court. |

1\8. The Parties promptly will submit to the Board é proposed Protective Order in the
form attached hereto as Schedule IV that, if adopted, will set forth the procedure for treating
Allegedly Confidential Information in a sealed record.

19. Each Party wafrants that it will act in good faith and will not do anything to
deprive any other Party of the benefit of this Agreement.

20.  This Agreement may be amended or modified only by a written document signed
by the Parties hereto.

21. The Parties have entered into this Agreement to expedite the production of
information necessary for the review of the Petition of the Vermont Marble Power Division of
Omya Inc. for consent to sell certain dssets, to alter its service tetritory, and to curtail or abandon
its provision of service, to minimize the time spent kin discovery disputes, and facilitate the
progress of these investigations to the fullest extent possible. Entry into this Agréement shall not
b-e construed as an admission by any Party fegafding the scope of the Party’s statutory right to
information, nor shall it be construed as a waiver of the right to raise any and all appropriate
confidentiality issues in future dockets.

22. Information that is designated by the Company as Allegedly Confidential
Infor\mation pursuant to this Agreement that a Party also obtains independent of this Agreement

is not subject to this Agreement.
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23, The Company shall not seek the disqualification of any Department employee,
consultant; or other representative as to any authorized Department activity on the grounds that

such person reviewed information provided hereunder.

VERMONT MARBLE POWER DIVISION OF OMYA INC.

by \/gdloi
L/

“ AN

VERMONT DEPARTMENT OF PUBLIC SERVICE

By: 0(’—‘*—*-— )/é‘“é—m_—-\m

11



STATE OF VERMONT
PUBLIC SERVICE BOARD ,
SCHEDULE 1
Docket No.

Petition of Vermont Marble Power Division of )
Omya Inc. for consent to sell certain assets, to )
alter its service territory, and to curtail or abandon )
its provision of service )

DOCUMENTS TO BE TREATED AS ALLEGEDLY
CONFIDENTIAL INFORMATION
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STATE OF VERMONT

PUBLIC SERVICE BOARD
SCHEDULE Ila
Docket No. |
Petition of Vermont Marble Power Division of )
Omya Inc. for consent to sell certain assets, to )
alter its service territory, and to curtail or abandon )
its provision of service )
I, ' ' (name), serve as

(title or advisory capacity) to the Depai‘tlnent'
of Public Service (“DPS”) in_ the above-captioned proceeding before the State of Vermont Public
Service Board. In connection with the wdrk done for DPS, I request to be given access to certain
Allegedly Confidential Iiformation of the Vermont Marble Power Division of Omya Inc. (the
“Company”) under a Protective Agreement, dated as of August 12, 2010, by and among the
Company and the DPS. A copy of that Protective Agreément has been delivered to me. I have

read this Agreement and agree to comply with and be bound by its terms.

Dated: . - Signature:
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STATE OF VERMONT

PUBLIC SERVICE BOARD
’ SCHEDULE IIb

Docket No.

Petition of Vermont Marble Power Division of )
Omya Inc. for consent to sell certain assets, to )
alter its service territory, and to curtail or abandon )
its provision of service : )

I, ' . ' (name), serve as

(title or advisory capacity) to

(Party) in the

above-captioned-proce,eding before the State of Vermont Public Service Board. In connection

with the work done for_ ' ' | (Party), [
rljequest to be given éccess to certain Allegedly Confidential Information of the Vermont Marble
Power Division of Omya Inc. (the “Company”) under a Protective Agreement, dated as of
August 12, 2010, by and among the Company and the Vermont Department of Public Servif;e. A
copy of that Protective Agreement has been delivered té me. I have read this Agreement and
agree to comply with and be bound by its terms. I agree that this Schedule IIb does not authorize
my access to the Allegedly Confidential Information until it is executed, delivered to and
approved by the counsel for the Company.

Dated: Signature:

Name:

Title:
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STATE OF VERMONT
PUBLIC SERVICE BOARD
SCHEDULE III

Docket No.

Petition of Vermont Marble Power Division of )
Omya Inc. for consent to sell certain assets, to )
alter its service territory, and to curtail or abandon )
its provision of service )

The undersigned Party hereby requests that the Allegedly Confidential Infonﬂation
described below be furnished pursua}lt to the Protective Agreement, dated as of August 12, 2010,
by and among the Vermont Marble Power Division of Omya Inc. (the “Company”) and the 4
Vermont Department of Public Service, to the following person on behalf of
(Party):

Name:
Address:
Title:

Description of Employment Responsibilities:
(or Advisory Responsibilities to Party)

Description of Allegedly Confidential Information to be
Provided: (attach description as Schedule A if more room is necessary)

-Such person has read the Protective Agreement, executed the form designated as Schedule 1la or
IIb to that Agreement, and agrees that Schedule I1a or IIb does not authorize his/her access to the
Allegedly Confidential Information until it is executed, delivered to and approved by the
Company. ' :

PARTY:

Dated: Signature: _
Name:
Title:
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